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WHEREAS on January 5, 2001, G-I Holdings Inc. (“G-1") commenced avoluntary

case under chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court

for the District of New Jer the “ Bankruptcy Court”). G-l isacorporation 1 Formatted: (
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organized and existing under the laws of the State of Delaware, with a principal place
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On August 3, 2001, G-I'ssubsidiary, ACI Inc. (“ACI,” and together with G-I, the

“Debtors’) commenced avoluntary case under chapter 11 of the Bankruptcy Code. Thereafter,

an order directing the joint administration of the Debtors chapter 11 cases was entered on

October 10, 2001. The cases are administered under the caption In re G-1 Holdings Inc., et al.

(f/lk/al GAF Corporation), Case Nos. 01-30135 and 01-38790 (RG) (Jointly Administered) (the

“Bankruptcy Cases’). The Debtors continue to be authorized to operate their businesses and to

manage their properties as debtors in possession pursuant to sections 1107(a) and 1108 of the

Bankruptcy Code.

WHEREAS, Plaintiff, the United States of America (“United States’), by the authority of <

Group Mine Site (*VAG Site”) in Lowell and Eden, Vermont;

WHEREAS, the Ynited-States-Complaint requested that the Court direct G-I to take -«
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WHEREAS, the State of Vermont (*Vermont”) has worked cooperatively with the United « -~ T Formatt
Line spaci
States in seeking injunctive relief at the VAG Site, has alleged causes of action and claims that ) 1 Formatt
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share a common question of law or fact with the United States’ causes of action and claims, and

hasexecuteddesires to resolve its claims against G-I through participation as a party in this | Formatts
Expanded

P—
__--| Formatt

Expanded
o

—_——

the terms-of-thissetttement-with-G-1" Consent Decree” ), | Formatts

””””””””””””””””””””” Expanded

Consent Decree and Settlement Agreement




CONFIDENTIAL SETTLEMENT MATERIAL G-I DRAFT OF 3/31/09
SUBJECT TO FED. R. EVID. 408

Corporation liquidated in 1989 and transferred its building material and roofing assets and

liabilities to Edoecliff Inc. G-I isthe successor in interest to Edgecliff Inc.:

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

to take significant action to mitigate or minimize the ongoing environmental and public health

consequences of its milling and disposal practices;
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contends that G-1 is liable under the Comprehensive Environmental Response, Compensation

Az e e e e e Y T e Y e e Ly e e T e T e e A

and Liability Act (“CERCLA"), 42 U.S.C. 8 9601 et seq., for response costs and natural resource

damages incurred and to be incurred by the United States in the course of responding to rel eases

be a generator (collectively, the “Generator Sites’), each as identifiedfurther described in W

,,,,,,,,,,,,,,,,,,, —_—i e

WHEREAS, on October 14, 2008, the United States filed in the Bankruptcy Cases its

Proof of Claim and Protective Proof of Claim of the United States of America, on Behalf of the

United States Environmental Protection Agency, the National Oceanic And Atmospheric

Administration, and the United States Department of the Interior, Fish and Wildlife Service

(Claim No. 1509) (the “US Proof of Claim”), which Proof of Claim asserted aclaim for the

costs and damages described in the prior paragraph (the “US Monetary Claim”);

WHEREAS, the US Proof of Claim states the United States  position that G-I must

perform the injunctive relief sought in the Complaint;

“CERCLA®;42U.S.C-59601 ¢t
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the course of responding to releases and threats of releases of hazardous substances into the
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environment at and from the VAG Site, and- (ii) under 10 V.S.A. 88 1259, 1274, 66013, 6615and - | Formatt:
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other federa or state agency arising out of the transactions or occurrences aleged in the US

Proof of Claim, the Vermont Proof of Claim , the Complaint, or any other submission, filing, or

document prepared by the United States or the State of Vermont in connection with this

proceeding and denies that conditions at or emanating from the VAG Site present or may present

an imminent and substantial endangerment to public heath, welfare, or the environment;

WHEREAS, upon being informed of the United States allegations, G-1 has worked

cooperatively with the United States and Vermont to reach the settlement set forth in this Consent

Decree and to determine and implement abatement measures at the VAG Site in an expedited

manner and without resort to litigation:;

WHEREAS, Debtors seek, through the resolution of environmental liabilities for the
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entry isin the best interests of the Parties and isin the public interest;

NOW, THEREFORE, before the taking of any testimony, without the adjudication or«-.

admission of any issue of fact or law except as provided in Section | (Jurisdiction and Venue),

and with the consent of the Parties,
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5. Terms Defined by Statute and/or Regulation., Terms used in this AgreementConsent  «

-~ -~ - - - - & T — N\
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to those statutes-and-the- U-S-Bankruptey-Code11-U-S.C and shall have the meanings assigned

to them there, unless otherwise provided in this Consent Decree. In the event that aterm is

defined in both federal and Vermont statutes or requlations, the term shall have the meaning

provided by federa law.
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a._ {“Additiona Sites’ shall mean those Sites, including but not limited to the Sites listed \

on Attachment 5, for which G-I or its predecessors received @) notice of liability, request for

information, or reached a settlement with the United States or other responsible party prior to the

Lodging Date.

i

L]
o
e i

Liability Agreement, dated . and attached hereto as Attachment 6, whereby ISP !

Environmental Services, Inc. (“1ES’) acknowledged any and all environmental liabilities of the iy

States for the Linden Sites, subject to IES's defenses and conditioned upon the United States |

consideration as stated in the Acknowledgement of Liability Agreement.

f. “Consent Decree Effective Date’ shall mean the later of (i) the date that the order of

the Bankruptcy Court entering this Consent Decree becomes a final, non-appealable order, and

(i1) the Plan Effective Date..
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b. “Allowed General Unsecured Claim” shall mean a non-priority, general unsecureds. -

(bJc. “ANR’ shall mean the Vermont Agency of Netural Resources.
%\ \
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i. “Generator Sites’ shall mean the sites at which G-l has been identified as a

potentially responsible party listed in Paragraph 61 of this Consent Decree.

|. “G-I” shall mean G-1 Holdings, Inc. andthesereated

hok. “G-I Affiliated Entities’” shall mean the entities thatfHedveluntarypetittonsfor--- |

N
\

38790(RGHU-SBankruptey-Court BD-of- N-J-):listed on Attachment 5 to this Consent Decreg

). “Interest” shall mean the statutory rate of interest set forth at 26 U.S.C. § 9507,
compounded annually on October 1 of each year.

m. “Linden Sites’ shall mean the GAF Chemicals Site, the LCP Chemicals Inc.

Superfund Site, and the Diamond Alkali Site.

N

and Settlement Agreement isinitialy filed by the United States with the— Bankruptcy Court

********* A

prior to the commencement of the

_public comment period required by Section —XXV, hereof, or (ii) the date that the Bankruptcy

A = A e ) -

Court approves G-I's entry into this Consent Decree and authorizes G-1 to undertake those

obligations set forth therein which are tied to the Lodging Date.

0. “Monetary Claims’ shall mean all claims by the United States or Vermont against G-I

for past or future response costs or Natural Resource Damages (including assessment costs)

incurred at or in connection with (i) the VAG Site, (ii) the Linden Sites or (iii) the Generator Sites.
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¢p._ “National Contingency Plan” or “NCP” shall mean the National Oil and e

Hazardous Substances Contingency Plan codified at 40 C.ER. pt. 300.
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following the Plan-Effective Bateend of the Preliminary Period.

z. “Site’ shall mean and endirrginclude (i) for those sites now or hereafter included on j -

DBecember-31-of- that-yearthe National Priorities List (“NPL"), all areas of the site as defined by

EPA for purposes of the NPL, including any later expansion of such site as may be determined by

EPA, and any affected natural resources, or (ii) for those sites or portions of sites not included on

the NPL, all areas and natural resources affected or potentially affected by the release or

threatened release of hazardous substances.

{s)aa. “Statement of Work” or “SOW” shall mean the Statement of Work attached as <

Attachment 2 to this Consent Decree and incorporated herein.

{t)bb. “Trust Administrative Costs” shall mean the costs of administering the Injunctive
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cc. {u)y-Trust Agreement means the “ Custodial Trust Agreement for the Vermont Asbestos

Group Site” attached as Attachment 4 to this Consent Decree and fully incorporated by reference

herein.
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consultation with the State of Vermont, to administer the Injunctive Trust. o W Formatte
Expanded
fw)ee. “United States’ shall mean, individually and collectively, the United States and

each of its agencies, including without limitation the Environmental Protection Agency (“EPA”), -1 Formatt

7777777777777777777777777777777777777 Expanded
| N —

the United States Department of the Interior (~(“*DOI”), and the National Oceanic and - Formatte
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costs, technical support costs, interagency and intergovernmental agreement costs (including
ATSDR costs), costs under a cooperative agreement with the State, and data management costs.

qg. “VAG Future Response Cost Claim” shal mean the claims of the United States and

the claims of the State of Vermont, under CERCLA or any other federal or state law, for

reimbursement of VAG Future Response Costs.

Bepartment-of-thentertorDOI and ofNOAA and (ii), the State of Vermont,, under CERCLA

“\\

and/or any other federal or state law, including common law, for damages to natural resources
resulting from or relating to the VAG Site, including the VAG Off-Site Locations.

{z9)il.__“VAG NRD Trustees’ shall mean the United States Department-of-the tnteriorand «
the State-of-\Vermeont-thefederal and state agencies whichthat have trust responsibilities for

‘\\
‘\

natural resources, including without limitation DOI, NOAA, and the State of Vermont,

\
,,,,,,,,,,, ~ W
\

s41a(a).
Il. M-"VAG Site Map” means that map of the VAG Site depicting, among other things,

locations at which certain Work shall be performed, attached as Attachment 3 to this Consent
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Decree and fully incorporated by reference herein.

mm. “Work” shall mean all injunctive relief activities G-1 or the Trust is required to

perform under this Consent Decree and the SOW.

- 24 -
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provide funds to the Trust on a periodic basis, as recessary-andfromtimeprovided in Paragraph 9 -
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8. 8-G-I'sonly obligations with respect to the Trust and the Work shall beto (i) establish

the Trust and select the Trustee, subject to approval by EPA in consultation with VANR; (ii) fund

the trust in accordance with Paragraph 9; and (iii) to undertake the tasks specificaly assigned in

G-l in Part V.H. G-, EPA, and VANR shall not be or be deemed to be owners, operators, trustees,

partners, agents, shareholders, officers, or directors of the Trust. The Trust shall not be deemed to

be the successor to any liabilities of G-l or its affiliates listed on Attachment 5 to the Consent

Decree, or of any other person, provided that the foregoing shall not affect the Custodial Trust's

obligations under this Consent Decree to perform the Work.

9. G-I shall provide funding to the Trust for purposes of implementing the Work under *7//
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Section V (“CAA and RCRA Injunctive Relief at the VAG Site”), as set forth below:
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Administrative Cests:an estimate of the cost of performing the Work planned for the Preliminary

Period, and shall submit the plan to EPA for review and approval in accordance with Section XI1I.

While EPA is reviewing the plan, the Trust shall diligently proceed to make all necessary )

preparations for performance of the Work. Within seven days of EPA’s approval of the plan and

the Trustee’s certification that the Trust is ready and able to perform the Work planned for the

Preliminary Period, including having the necessary contractors, permits, and all other

preconditions for commencing the planned Work in place, G-I shall transfer funds to the Trust

egual to the estimate for performing the Work planned for the Preliminary Period less the balance

of funds held by the Custodial Trust as of the date of the certification. In no event shall G-I's

total obligation to fund Work during the Preliminary Period exceed $350,000, exclusive of Trust

Administrative Costs,

previdecontinue funding te-the Injunctive Trust-ether-thanfor as set forth and subject to the
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Trust, other than for Trust Administrative Costs, shall be limited to the amount of $1,000,000 less
such amounts as were funded to the Trust during the Preliminary Period. Thus, if $350,000 in

funding is provided by G-I to the Hfunetive Trust during the Preliminary Period, the maximum | 1 Formatte
Expanded

$650,000.

eke. During each of Settlement Years Two, Three, Four, Five, Six and Seven, G-I's

shall be limited to an annual cost cap of $1,000,000.
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Trust for Air and Meteorological Monitoring and Dust Suppression under Parts E through

G below shall be subject to an aggregate cost cap of $2,500,000 ferthelifeef-the

Agreement:(the " Monitoring and Dust Suppression Cap”).

H|. G-I’'sobligation under this Consent Decree to provide funding to the -

Hajunetive Trust for Investigation of Off-Site Transport, Sale, and Use of Mine Tailings

A

and Crushed Rock under Part | below shall be subject to an aggregate cost cap of $5

000,000,
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which the funding provided by G-I in the prior year was |less than the cost cap for that

vear, provided, however, that any amounts carried over from a previous Settlement Year

shall not affect the aggregate cost cap applicable to any category of Work.

VAG SITE-A-

A. Installation and Maintenance of Perimeter Gates and Fencing. -
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C. G-Security of On-Site Buildings. < -1 Formatte
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19 Operations. The Trust shall install and maintain a Mebite Officemobil e office and/or

\;

\

Site Map;-Attechment#3. The trailer shall serve as an operating office and communication center

for the MAG-Security Guard
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20. andlContractor while present on-site and as the repository for the On-Site Log(s), all

maintenance records, and any other documentation sufficientto-dermonsirate that- G-Hs

complyihgwithrequired to be maintained under. the terms of this AgreementConsent Decree.

Administration (“VOSHA”) regulations. Nothing contained in this AgreementConsent Decreg,

the SOW, any applicable Work Plan, or Health and Safety Plan (“HASP”) shall relieve the

FrustSecurity Contractor, of its HabHityresponsibility, in this regard.

21.22. Physical Inspections. In accordance with a*“patrol circuit” as set forth in the

aitached-SOW

Y bl E'S

and to the extent reasonably feasible, the Security GuardContractor shall conduct
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o . HiecHin Section —(X |1 (Recordkeeping and Reporting Requirements). -
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24:25. Interim Special Reports. The Security GuardContractor, shall provide ety prompt

notice to EPA, Vermont, and the appropriate law enforcement authorities of any unusual activity
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28. Hatany-timelf, at any time, during Settlement Years 1 through 8 or until the -

Monitoring and Dust Suppression Cap has been exhausted, the analysis of the air monitoring data

indicates to EPA that dust suppression measures should be implemented, EPA, in consultation

with Vermont, shall direct the Trust to undertake interim dust suppression measures to the extent

reasonably practicable under the circumstances-up-te-aperiod-of 7-yearsand 9-menthsafterthe
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report to EPA and Vermont within 30 days of completion of the investigative activities set forth in
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32. Investigation Support. The Trust shall provide funding to Vermont to conduct ‘-
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or approving activities to be conducted pursuant to this Paragraph. On a periodic basis, but not

less than annually, Vermont shall submit invoices to the Trust setting forth the costs incurred in

performing investi gations pursuant to this Paragraph, along with reasonabl e documentation of

those costs. Within sixty days of receipt of an invoice for interviewing costs, the Trustee shall

inform Vermont and EPA if it objects to any of the invoiced costs. If the Trustee does not object

to the invoiced costs, the Trustee shall pay those costs within ninety days of receipt of the invoice,

to the extent doing so would not require G-1's funding of the Trust to exceed either an annual cost

cap or the aggregate cost cap for offsite investigation activities, as set forth in Paragraph 9. If the

Trustee objects to any of the invoiced costs, then the Trustee shall invoke the dispute resolution

procedures set forth in Section X1V to resolve the objection. If the Trustee objects to some but

not all of the invoiced costs, the Trustee shall pay that portion of the invoice to which the Trustee

has no objection within ninety days of receipt of the invoice and shall invoke dispute resol ution

with respect to the remainder. -
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shall be conducted in accordance with accepted EPA methods as part of a Work Plan, Sampling

Plan, and Quality Assurance Project Plan (“QAPP”), submitted to and gpproved by EPA, in

SOW,Section X1,

. MI-Acceptance of Work

34. The Trust shall perform all Work in accordance with one or more work plans, health

and safety plans, or QAPPs. Except as set forth in Paragraph 74, all work plans, health and saf ety

plans, and QAPPs shall be approved by EPA in accordance with the procedures set forth in

Section X1 before the Trust commences any Work described in the applicable work plan, health

and safety plan, or QAPP.

35. Immediately upon receipt, the Trustee submit all invoices for Work performed to the

EPA and ANR, along with a description of the Work performed and any reports or as-built

drawings related to the Work performed. The Trustee shall not pay any invoices for Work

performed until the Trustee has received from EPA, in consultation with ANR, notification that

EPA agrees that the Work was performed in conformance with the Consent Decree and all

documents incorporated herein. 1f EPA does not inform the Trustee within thirty days of EPA's

receipt of an invoice and accompanying documentation that it objects to all or part of the Work

reflected in the invoice, EPA will be presumed to have determined that the Work was performed

in conformance with the Consent Decree, and the Trustee may pay the invoice.

36. The obligations of the Trust and the Trustee hereunder are all subject to the cost caps
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set forth herein and the funding provided by G-I. The Trust shall have no obligations to undertake

activities or expend funds beyond the funding provided by G-I.
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38. 35-VAG Past Costs Claim — Reimbursement

Date.

Funds Transfer (“EFT” or wire transfer) to the U.S. Department of Justice account in

accordance with current electronic funds transfer procedures. Payment shall be made in
accordance with instructions provided to G-1 by the Financial Litigation Unit of the

United States Attorney’s Office for the District of New Jersey and shall reference the

b.

PN

and related correspondence shall be sent to the addresses set forth bel ow:

Assistant Attorney Generd
Environment & Natural Resources Division-

U.S. Department of Justice <
POBOXxw611 “
Washington, DC 20044-7611 «’
Ref. DOJ File No.-98-11-3-07425 -
90-11-3-07425

Sarah Meeks o/

L L L T L T L ______

17
Y
v ’
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3-879038790 and DOJ File Number 90-11-3-07425. Copies of all distributions «
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d. 36-The cash distribution required by Paragraph0.0 shall be made [insert

payment instructions].

VAG Future Response Costs Claim—\VAG-Advance Payrments
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of the response costs incurred.
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for future response costs incurred at or in connection with the VAG Site shall be limited to an

annual aggregate cap of $450,000 (i.e. 8.6 percent of $5,232,558).

c. Cost Cap in Settlement Years Eight and After: G-I's obligation during Settlement Year « -

Eight to reimburse EPA and Vermont for future response costs incurred at or in connection with

the VAG Site shall be limited to an aggregate cap of $700,000 (i.e., 8.6 percent of $8,139,535).

G-I's obligation during Settlement Year Nine, to reimburse EPA and Vermont for futureresponse -

costsincurred at or in connection with the VAG Site shall be limited to an aggregate cap of

$1.,800,000 (i.e., 8.6 percent of $20,930,232). G-I's obligation during Settlement Years Ten and

thereafter to reimburse EPA and

future response costs incurred at or in connection with the VAG Site shall be limited to an
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amount of $25,800,000 to the United States and/or Vermont with respect to the Future VAG

Costs Claimns.VAG Future Response Costs. In the event that VAG Future Response Costs do not
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specific specia account established to fund response actions at the VAG Site in the event that

future work is anticipated at suehthe VAG Site.
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Kin-Buc Landfill Site EPA $783
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Operating Industries, Inc. Site EPA $11,402
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performance of the activity.

X11. XH-EPA APPROVAL OF PLANSAND OTHER
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69. 67-After review of any plan, report or other item whiehthat is required to be submitted
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for approval pursuant to this AgreementConsent Decree, EPA, in consultation with Vermont, shall:

{b}b. approve the submission upon specified conditions,

fe)c._modify the submission to cure the deficiencies,

——————————————————————————————————————————————————————————————————————————————

sueh the notice of disapproval, correct the deficiencies and resubmit the plan, report, or other item
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for approval.
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impediment to performance has been or will be caused by circumstances beyond the control of

Invokes Dispute Resol ution within 28-busiess30 Days after receiving thewritten notification

States and Vermont are unable to reach an agreement on the governments position, after |

opportunity for consultation, the position of the United States shall become the final position of the

governments with regard to G

80. G-Hf the Trust prevailsin Dispute Resolution, then the Trust shall be excused as to such

event(s) for the period of time equivalent to the delay caused by such circumstances or such other

period as may be determined through Dispute Resol ution.
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+#8:81. The Trust shall bear the burden of proving that any delay of any requirement(s) of «. -

this AgreementConsent Decree was-{were) caused by or will be caused by circumstances beyond

its control, including any entity controlled or contracted by G-tthe Trust, and that it could not have

burden of proving the duration and extent of any delay(s) attributable to such circumstances. An
extension of one compliance date based on a particular event may, but does not necessarily, result

in an extension of a subsequent compliance date or dates.

-75-

,,,,,,,,,,, A,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,‘\
\

Formatt

Expandec
~

\ Formatt

Outline ni
Style: 1, :
+ Aligned

o lat: 0", W

. | Formatt
. | Expandec

\\ { Formatt
' | Expandec

Formatt

\
\ | Expandec
Skttt

Formatt

Expandec



CONFIDENTIAL SETTLEMENT MATERIAL G-1 DRAFT OF 3/31/09
SUBJECT TO FED. R. EVID. 408

the delay in the Work that occurred as a result of any delay or impediment to performance on

which an agreement by the Parties or approval by the Court is based.-G-}-shal-be Hiablefor-its

X1V. XN-DISPUTE RESOLUTION -

,,,,,,,,,,,,,,,,,,,,,,,,,,, A B

———————————————————————————————

80.83._Unless otherwise expressly provided for in this AgreementConsent Decree, the -

dispute resolution procedures of this Section shall be the exclusive mechanism to resolve disputes

arising between or among the United States, Vermont, G-, the Trustee, or any subset of them,

under or with respect to this AgreementConsent Decree.
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AgreementConsent Decree shall first be the subject of informal negotiations. The dispute shall be

the dispute arises, unless that period is modified by written agreement. If the Parties cannot resolve
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bel ow.

82.85. Formal Dispute Resolution: &-+The Invoking Party may only invoke formal dispute+

\

not-recessarthy: be limited to, any factual data, analysis, or opinion supporting

,,,,,,,,,,,,,, A

fRayneed

documentation on which it relies. Any Collateral Parties may, but need not, serve a Statement of

Position within 30 Days of receipt of the Invoking Party’'s Statement of Position. Any Collateral

Party Statement of Position shall include, but need not be limited to, any factual data, analysis, or

opinion supporting its position and any supporting documentation on which it relies. The
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Vermont pursuant to this Agreament.
100:91. Until five years after completion of the work described in Section V, G-I and+«

the Trustee shall retain, and shall instruct Hstheir contractors and agents to preserve, al non-

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, L —— WA~ S .

identical copies of-alt documents, records, or other information (including documents, records, or

A

electronic form. This information-retention requirement shall apply regardless of any contrary
corporate or institutional policies or procedures. At any time during this information-retention
period, upon request by the United States or Vermont, G-I or the Trustee shall provide copies of

any non-privileged documents, records, or other information required to be maintained under this

Paragraph.

-
-
-
<
PARES

PR
.1 Formatte

Expanded
| —

-~

Formatte
Line spaci
Level: 3 +4
at: 1 + Al
Tab after:
Widow/Or
| —

\ e

Formatte
Expanded
| —

—
Formatte
Expanded

| —

—_—

Formatte

. | Expanded

————

Formatte
Expanded
~

—
Formatte
Expanded

|

\

Formatte
Expanded
| —

e —
Formatte
Expanded

| —

—
Formatte

Expanded
| —
L —

Formatte
Expanded
~

 ———
Formatte

Expanded
~

—
,1 Formatte

Expanded
| —

—_—

.| Formatte

Expanded
|

—
,1 Formatte

Expanded
—

Formatte
Expanded
| —




CONFIDENTIAL SETTLEMENT MATERIAL G-I DRAFT OF 3/31/09
SUBJECT TO FED. R. EVID. 408

information subject to the requirements of the

777777777777777777777777777777777777777777777777777777777777777777777777777

information; (4) the name and title of each addressee and recipient; (5) a description of the subject

of the document, record, or information; and (6) the privilege asserted-by-G-1. However, no final

the grounds of privilege.

103:94. G-1_or the Trustee may also assert that information required to be provided

under this Section is protected as Confidential Business Information (*CBI”) under 40 C.F.R. Part

2 and/or &R-S5825-7-111H4)[Insert Applicable Vermont Provision], Asto any information that

G-I seeksto protect as CBI, G-I shall follow the procedures set forth in 40 C.ER. Part 2 and/or

GRS 82571114} [Insert Applicable Vermont Provision].,

104.95. This AgreementConsent Decree in no way limits or affects any right of entry

and inspection, or any right to obtain information, held by the United States or Vermont pursuant to

applicable federal or state laws, regulations, or permits, nor doesit limit or affect any duty or
-83-
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obligation of G-I to maintain documents, records, or other information imposed by applicable . E:)rmatte
federal or state laws, regulations, or permits. Formatt
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relief pursuant to Section 303 of CAA, 42 U.S.C. 87603 and Section 7003 of RCRA, 42 U.S.C.

86973 for conditions at, on, under, or emanating from the VAG Sitethroughthe LodgingBate
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109:100. The United States reserves all legal and equitable remedies available to
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B. A ation-of-all-of thefe
pursyantto-Paragraph->%Covenant Not to Sue.

103. In consideration of all of the foregoing, including the Acknowledgment of Liability

administrative-or-otheraction-against-G-HConsent Decree, and except as specifically provided in

Paragraphs 111 through 114, the United States, with respect to the VAG Site, the Generator Sites,

the Linden Sites, or the Additional Sites, covenants not to bring or assert any Claim (as defined in

the Plan of Reorganization), file a civil action, seek or issue any orders, or take any other

administrative or other action against G-, its officers, directors, employees, attorneys, direct and

indirect subsidiaries, successors, and assigns, and with respect to the VAG Site only, the G-I

Affiliated Entities, pursuant to Sections 106 or 107 of CERCLA, 42 U.S.C. 88 9606 or 9607, the

CAA, RCRA, or any other provision of federa or state law, including the common law, seeking

any relief, including, without limitation, the recovery of response costs incurred or to be incurred

or for the recovery of damages to natural resources (including assessment costs).

C. Debtor’s Chapter 11 Plan and the United States' Proof of Claim.

104. The United States waives its right and covenants not to object to any plan of

reorganization of the Debtors. The United States' Proof of Claim No. 1509 shall be deemed to be

satisfied in full. Moreover, the United States shall be deemed to have filed a proof of claim for
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matters addressed in this Consent Decree, which proof of claim shall be deemed satisfied in full in

accordance with the terms of this Consent Decree.

105. The United States covenants not to object to approval by the Bankruptcy Court of

any proposed settlement among G-1 and any insurance carriers or seek to recover any proceeds of

any settlement between G-1 and its insurance carriers or any judgment obtained by G-I against its

insurance carriers. The United States hereby assign to G-I any rights which the United States may

have against any insurance carriers that may have liability to G-I with respect to the VAG Site, the

Generator Sites or the Linden Sites.

106. The United States covenants not to assert any claims or commence any action

against the Trustee or the Trust other than to enforce the terms of this Consent Decree.

XIX. COVENANTSBY VERMONT

107. In consideration of all of the foregoing, including the payments that will be made, <« ----1 Format
Outline r
Style: 1,
+ Aligne
at: 0", \

and the Allowed General Unsecured Claims authorized pursuant to the terms of this Consent

Decree, and except as specifically provided in Paragraphs O through 114, Vermont covenants not to

bring any Claim (as defined in the Plan of Reorganization), file acivil action, seek or issue any

orders, or take any other administrative or other action against G-, its officers, directors,

employees, attorneys, direct and indirect subsidiaries, successors, and assigns, or the G-I Affiliated
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108. XX-Vermont waives its right and covenants not to object to any plan of

reorganization of the Debtors. Vermont’s Proofs of Claim 1157, 1158 and 1159 shall be deemed to
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be satisfied in full. Moreover, Vermont shall be deemed to havefiled a proof of clam for matters

addressed in this Consent Decree, which proof of claim shall be deemed satisfied in full in

accordance with the terms of this Consent Decree.

109. Vermont covenants not to object to approval by the Bankruptcy Court of any

proposed settlement among G-1 and any insurance carriers or seek to recover any proceeds of any

settlement between G-l and its insurance carriers or any judgment obtained by G-l against its

insurance carriers. Vermont hereby assign to G-l any rights which Vermont may have against any

insurance carriers that may have liability to G-I with respect to the VAG Site.

110. Vermont covenants not to assert any claims or commence any action against the

Trustee or the Trust other than to enforce the terms of this Consent Decree.

XX. RESERVATION OF RIGHTS -

111. 334 TFheExcept as set forth in Sections X1X and XX, the covenants not to sue «

77777777777777777777777777777

corporations, entities, or predecessors of G-I for any matter arising at or relating in any manner to

the sites, causes of action, or claims addressed herein.-However,-G-+shall-net-pursue-any-clabns;
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AgreementConsent Decree shall not apply to, nor affect any action based on, afailure to meet a

”””””””””””””””””””””””””””””””””””” T\\
)

requirement of this AgreementConsent Decree or criminal liability. In addition, the parties reserve

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

authority of the United States to take response action under Section 104 of CERCLA, 42 U.S.C. 8
9604, or any other applicable law or regulation, or to alter the applicable lega principles governing
judicia review of any action taken by the United States pursuant to that authority. Nothing in this

AgreementConsent Decreg shall be deemed to limit the information gathering authority of the

117114, The United States reserves al rights to seek response costs and natural

resource damages under CERCLA and reserves all rights to take action under all other applicable
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115. XX}-This Consent Decree shall in no way impair the scope and effect of the

Debtors' discharge under Section 1141 of the Bankruptcy Code as to the United States, Vermont,

any third parties, or asto any claims that are not addressed by this Consent Decree.

XXI. G-I'sCOVENANTS -

—_———————————————————A _ _ _ _ _ _ o _______

116.  118-G-| hereby covenants not to sue and agrees not to assert or pursue any claims

A___ - - -7 - - _ - _ - - - - - - - - - - - - - - - T
\

United States, including any department, agency or instrumentality of the United States

government not otherwise included in the definition of United States, under Sections 107 or 113 of

Generator Sites-er, the Additiona Sites or the Linden Sites including any claim under the United

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, -

States Constitution, the \erment-Censtitution-the Tucker Act, 28 U.S.C. § 1491, the Equal
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Accessto Justice Act, 28 U.S.C. §- 2412, as amended, or at common law. Nothing in this
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B G-lI'sCovenantsto \ermont
117. 339-G-| further covenants not pursue any claims, demands, or causes of action
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contribution, cost recovery, indemnity, or reimbursement for the costs that G-I will incur pursuant

to this Consent Decree related to the VAG Site.

B. G-I's Covenantsto Vermont.

118. G-I hereby covenants not to sue and agrees not to assert or pursue any claims or«. -

causes of action against Vermont with respect to the VAG Site, including, but not limited to any
claim against Vermont under Sections 107 or 113 of CERCLA, 42 U.S.C. 88 9607 or 9613, 10

V.S.A. § 6615, or any other provision of law; related to the VAG Site, or any clams arising out of -
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120.119. With regard to all existing or future third-party Claims-against-G-F-claims <. B

Wwith respect to the VAG Site, the Generator Sites, ane-the Linden Sites, or the Additional Sites ,

777777777777777777777777777777777777777777777777777777777777777777777777777777777777777777777 N

including claims for contribution, the parties hereto agree that G-1-s, its officers, directors,

employees, attorneys, direct and indirect subsidiaries, successors, and assigns, and with respect to

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,

120. X>XHH—G-I expressly reserves any and all defenses it may have against any claims

by third parties with respect to any matter, transaction , or occurrence relating in any way to (i) the

VAG Site, (ii) the Linden Sites, or (iii) the Generator Sites.
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to the terms and conditions of this document. G-1 represents that it has authority to legally

obligate any of its
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124.  corporate subsidiaries or affiliates to take all actions necessary to comply with the« -1

125. This AgreementConsent Decree may be signed in counterparts, and its validity

A Y D e e e Y YT T RIS A I T
\

Rules 4 and 5 of the Federal Rules of Civil Procedure and any applicable Local Rules of this Court

including, but not limited to, service of asummons.

XXVI. 2XMH-INTEGRATION -

\

\

deliverables that are subsequently submitted and approved pursuant to this Decree, no other
document, representation, inducement, agreement, understanding, or promise constitutes any part

of this Decree or the settlement it memorializes, nor shall evidence of any such document,
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127.  Upon approval and entry of this AgreementConsent Decree by the Court, this -

\

128.  Section V of this AgreementConsent Decree, (* CAA and RCRA Injunctive Relief at+
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Parties shall submit, for the Court’s approval, ajoint stipulation terminating Section V of this

AgreementConsent Decree. - Formatt
Expande

131.  XXXIf not terminated earlier pursuant to Paragraph 130, Section V of this Consent

Decree shall automatically terminate at the conclusion of Settlement Year Eight without further

motion of the Parties or order of the Court.

XXX. ATTACHMENTS, « | Formatt
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